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Mr. William J. Tricarico
Secretary
Federal Communications Commission
1919 M Street, N.W.
Room 222
Washington, D.C. 20554

RECEIV'ED

OCT 311985
FCC

Office of the SecretarY.

Re: Ownership Report Supplement for
Station WHCT-TV, Hartford, Connecticut

Dear Mr. Tricarico:

Enclosed is a supplemental Ownership Report for Station
WHCT-TV, Hartford, Connecticut. The report contains agree
ments relating to ownership interests in ,"the, licensee.
It does not contemplate any change in own,.ership that has
not already been reported.

Please contact the undersigned
tions.

if there are any ques-

•Thomas/A. Hart, Jr
Counsel to
Astroline Communications
,','company

Limited Partner

TAH:ksf
Enclosures
cc: Carter S. Bacon, Jr.

Richard P. Ramirez
WHCT Public Inspection File
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Approwd bv OMI
306~10

Expires 4/30/86
United States of America
Federal Communications Commission
Washington, D.C. 20554

Ownership Report

NOTE: BefOR filling out thl. form, r.1d Instruction. printed on

P~4.

SIctIon 310(bl of the CommunlCltlon. Act of 1934 requires thlt con·
lint of the Commllllon must bI obtllntd prior to the ....gnment or
mnder of control of ••tltlon IIc.nll or construction permit. This form
m.y not be ulld to report or requ••t .n IIIlgnment of llcenll or tRnaf.r
of control (.xcePt to Rport .n ...Ignm.nt of IIcenll or tr.nd.r of control
mecle punu.nt to prior Commission conllntl.

CERTIFICATE

I Clrtlfy th.t I.m General Partner
(Offici., titltl, _Inrtrl/ct/on 9)

Astroline Communications
of Company, Limi ted

(ExlCt '-fill titltl or nMN of flcen_ or t»rm'ttfIfIJ

th.t I h.". eumlned thl. Rport; th.t to the belt of my knowledge, In
fOrmltlon, .nd bllI.f, .11 stetemantl of f.ct contllntd In IIld report .re
true .nd the Slid report I. I corRCt stet.ment of the bu"nlll .nd Ifflirs
of the lbove-n.med respondent In respect to tlch Ind .very metter set
forth her.ln.

(Oa. of certification must btl,;:;;:t:;r' of da. "'own In It1m 1

&2h~~:J~ 1.85
• (Signatv,. of fWPond¢/ ' -

1. All of the Infofmltlon furnl.hed In It.ms 1~ I. reportld II of

October 31 ,,9 85 . (Oatemu,tcomply

with S-=tIon 13.3615(e) when box l(a} billow is t:hKlc~.J

Thl. report I. filed punulnt to Instruction (check oneI

Telephon. No. of respondent (Int:ludtl_ co'tNJ

Any person who willfully mekel f.I.1 stltements on this report cln be
punished by fine or Imprlsonm.nt. U.S. Code, Title 18, Section 1001
(form.rly Section SOl.

HIm. Ind po.t office Iddre.. of IIcen.ee or permittee:

1lcl II Ch.nge of
prior report

11,10 Ren-.I llbl 0 T.e., A.L.
or e.p.

for the following ItItlon.:

Astroline Communications Company
Limited Partners

185 Asylum Street
--=-::~---Y----~~-----r---:::~-:----:----iCity Place / 31 s t Floor

Cllliettll'l loCItion alii of IIrvlce Hartford. Connecticut 06103

WHCT Hartford, CT TV

2. Give the Mme of Iny corporltion or other entitY having I direct or 4. Nlme of corporetion, if other thin Iicen... or permittee, for which
indlRCt ownership Int.rest in the licensee or permittee (see In.truction 41 report i. flied (s.. In.truction 41:

No change from prior report N/A

3. Show the interest. in .ny other broldClIt st.tlon of the Iicen... or 5. If permittee or licensee Is a pertnership, stlte the txtent of interest of
permittee, or Iny of Its officers, directors, .tockhold.rs, or pertners. eech plrtne,.
(Corpol"ltion. h.ving more than 50 stockholders need .n.wer thl. only
with respect to officers Ind directors, or stockholders having '" or
more of voting .tock.)

None No change from prior report

6. Lilt .11 cantRcts Ind other Instruments .et forth In Section 73.3613 of the Comml.sion'. Rules Ind Re;ulltlon•.

Date of expiration

Perpetual

Perpetual

Perpetual

9-10-85

8-14-85 &
8-16-85

Description of contrlct or instrument Nlme 'of person or orglnizetion with Olte of execution

Assignment, Assumption. Re- WHCTWMidfgf~~~t: Inc. 9-6-85
purchase & Security Agreement a General Partner of

the Licensee & Don
O'Brien, Terry Planel
& Danielle A. Webb
WHCT Management, Inc.
& Thomas A. Hart, Jr .
Astroline Company &
Martha Rose, Robert
Rose & Thelma N. Gibb

Assignment & Assumption
A.~reement

.signment & Assumption
Agreements
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Number of .hlre.

I. Capltallratlon

CIISS of stock
preferred, common

or othlrl

N/A

VotIng or non-voting
If plr,

thow plr
vllu.

If no par
thow stlted

value or velue
IIslgned

Authorlzld
Illued Ind

outltlndlng
Trellury Unillued

Number
of

Stockholder.

Morl thin 50

Holden of
Voting Stock

No Vea
o 0

More thin 60

Holdln of

Non-VotIng Stock

No VII

o 0

I). Offlcen. dIrector••nd .toe:k hlld by 81ch: (See In.true:tlon. 3. 4, 5. 6. 7 end 81

Name of mldence Ind officers
and dll'Kton

N/A

Number of cl... of .tock INumber
C1t1zlnthlp Othlr of

Office held and Common Prlferred Vot..
dltl electld

Perc:entllli
of votIng

.toek hlld

Name of person
repllC8d. If Iny

'marks concerning family relltlonlhlp, qUlllfylng thlr... Ite,: (Sel Instruction. 5 Ind 61

o:J
J:
o
C)
en
"J::lo

FCC Form 323 (PIlJI 21



11. List tranuctlons concwnlng tht owntrshlp of stock. tlf tranllCtlon Ineluct" mora than ont el"s of stock, tht following Should bt .nswtrtd with
r.spect to tach cI....1

Not.: (FI,ed ~fullyJ Th. numbertcl Itlms t......w raf.r to lin. numben In tht following ttblt. Lln_ I thru 17 should b. filled out eomplet.ly
wh,n this form Is flied to rlPOrt stock tranllctlons punu.nt to Instruction 1leI. Unt. 1 thru 8, Inclusive, should b. filltd out whtn the
form Is ulld to rtport ownership .fter rtetlpt of orl;lntl construction permit, or eonsumm.tlon, punu.nt to Commlulon conltnt, of •
tr.nsf,r of contrOl, or t ..ltnment of lIetn... punutnt to Instruction 11bl. Une. 1 thru 6. Inclusive, should bt filled out when the form Is
used to report pursu.nt to Instruction 1Itl. Ute ont column per stockholder. IAnlCh .dditlonll peg" If ntctlllry.1

..lnI 1 - NllTlt .nd ",Idenet of trlntftr... pureh...r. or stockholder Lint 11 - Totti number of shlr. of stock htld by purcht..r or
IIf other thtn tn Individual tlso show name. eddrm. tnd transft,.. subuqutnt to this trenstetion
cltlZtnlhlr of nttuftl penon luthorlztd to votl th, stock 12 - Ptrctnttgt of Issutclstoek In corporation htld by pur.

2 _ ~~~':;IP chlSer or trlnsfer.. substquent to this tran..ctlon
3 - Number of sh"" 13 - From whom stock Icqulrtcl
.. - Number of YOti. 14 - Number of shera of stock htld by IIlllr or trtnsflror
5 - Dm of stock lCommon eM; Praftrrtd PF; Otherl prior to this tranllCtlon
6 - Per or ItIttd velue Pe f I
7 - Totti coNldtritlon plld (If other thin Clsh. dacrlbt fully.1 15 - rctnuge 0 ssutd .tock htld by ..lIer or transferor
8 - Ditl of lCqullitlon . prior to thl' trenuctlon
9 - Number of shira of stock htld by purchlllr or trlntf".. 16 - Number of shirl. of .tock htld by ..lIer or transferor

prior to this trensaction ..._ subuqutnt to thl' tranuetlon
10 - PerClntllilt of I..utd stock In corporation hlld.~J~~rch_ 17 - Ptrctnttge of I..utd stock hlld bV siller or trln.feror

or transfe,... prior to this tr.n..ctlon .ubsequent to thl. transaction

1 1.1 lbl leI

N/A N/A N/A

-
2

3

4

,.

,;

6

7

8

9

10

11

12

13

14

15

16

17

'maries: 'See Instructions 3. 7 .nd 8.1

BH 0685

Not.: The purpose of the above comput.tion is to .ulst the licensee or permittee In determining whether the trensaction in question Involves a
ttlnsfer of control. If .uch is the cese, the transaction cannot be authorized until prior Commission consent has been obtained.



Instructions
Ownership Report, FCC Form 323

1. This report is to be filed by AM, FM, International or Television broadcast stations as follows (See §73.3615):

(a.) By licensees with the application for renewal of station license.
(b.) By licensees or permittees within 30 days after the cosummation, pursuant to Commission consent, ofa transfer of contrOl. or

an assignment of license or the grant of an original construction permit.
(c.) By licensees or permittees within 30 days after any changes in the Information called for by this form.
(d.) File one copy with the Federal Communications Commission, Washington. D.C. 20554. If information submitted Is equally

applicable to each station above listed, one report may be filed for all such stations; otherwise a separate report shall be filed for
each station.

(e.) Partnerships and individuals are to fill out Paragraphs1, 2. 3, 5 and 6. COrporations and associations are to fill out Paragraphs 1,
2, 3, 4. 6, 7 and 8.

(f.) This form is to be filled out completely when filed pursuantto (a) and (b) above. When filled out pursuantto (c), changes only
need be noted.

2. Any contract or modification of contract relating to the ownership, contrOl. or management of the licensee or permittee or its stock
must be filed with the Commission, as required by Section 73.3613 of the Rules. Attention is directed to the fact that Section 73.3613
requires the filing of J11 contracts of the types specified and is not limited to executed contracts but includes options. pledges, and
other executory agreements and contracts relating to ownership. control. or management.

3. This form should be used to report all types of transactions concerning stock, agreements, voting control. trusts, etc., including an
acquisition or sale by a corporation of its stock:

(a) Where a corporation sells its own stock an explanation of the character of the shares sold (such as authorized but unissued,
treasury stOCk, etc.) should be given under "Remarks", Paragraph 8. Page 3.

(b) Where a corporation acquires its own stock an explanation of the disposition made or proposed (such as cancelled, held as
treasury stOCk, etc.) should be given under "Remarks". Paragraph 8, Page 3.

4. If the licensee or permittee isdirectly or indirectly controlled by anothercorporation. or. if another corporation has a 25'lll or greater
ownership interest. direct or indirect. in such licensee or permittee (whether or not such interest constitutes control of the licensee or
permittee), a separate Form 323 should be submitted to report changes in the officers, directors, or stockholders of such corporation
or corporations.

5. Whether report is required as to stock Interest, it should include beneficial as well as legal interests. In reporting the beneficial
interests of a person not a stockholder of record or who has any other direct or indirect interest in the licensee or permittee. use the
space provided for "Remarks" Paragraph 7, Page 2, or separate sheets to give full explanation.

6. Under "Remarks", Paragraph 7. Page 2, give i full information as to any family relationship (e.g. father-son. man-wife, brothers,
sisters, uncle-nephew, cousins, etc.) or as to any business association (e.g. partners in other business enterprises, etc.) between one
or more officers, directors. or stockholders of the licensee or permittee and any other officer, director, or stockholder who is the
subject of this report.

7. Where information is required with respect to stockholders in corporations having more than 50 stockholders. such information
need be filed only with respect to stockholders who are officers and directors or who have 1'lll or more of the stock ofthe corporation.

8. THIS FORM IS NOT TO BE USED TO REPORT OR REOUEST A TRANSFER OF CONTROL OR ASSIGNMENT OF LICENSE OR
CONSTRUCTION PERMIT (except to report a transfer of control or assignment of license made pursuant to prior Commission
consent). The appropriate forms for use in connection with such transfers or assignments are FCC Forms314, 315 and 316.ltis the
prime responsibility of the licensee or permittee to determine whether a given transaction constitutes a transfer of control or an
assignment. However, for purposes of example only, and for the convenience of interested persons. there are listed below some of
the more common types of transfers concerning which doubt exists in the minds of broadcasters.

A transfer of control takes place when:

1) An individual stockholder gains or loses affirmative or negative (50%) control. (Affirmative control consists of control of more
than 50% of voting stock; negative control consists of control of exactly 5O'lIt of voting stOCk.)

2) Any family group or any individual in a family group gains or loses affirmative or negative (50%) control. (See also Instruction 6.)
3) Any group in privity gains or loses affirmative or negative (50%) control.

The following are examples of transfers of control or assignments of licenses requiring ed.or Commission consent:
1) A, who owns 51% of the licensee's or permittee's stock. sells 1%'or more thereof to B. A transfer has been effected.
2) X corporation, wholly owned by Y family, reduced outstanding stock by purchase of treasury stock which results in family

member A's individual holdings being increased to 50% or more. A transfer has been effected.
3) A and B, man and wife, each own 50% of the licensee's or permittee's stock. A sells any of his stock to B. A transfer has been

effected.
4) A is a partner in the licensee. A sells any part of his interest to newcomer B or existing partner C. An assignment has been

effected.
5) X partnership incorporates. An assignment has been effected.
6) Minority stockholders form a voting trust to vote their 50% or more combined stockholdings. A transfer has been effected.
7) A. B, C. Dand Eeach own 20% of the stock of X corporation. A, Band C sell their stock to F, G and H atdifferenttimes. A transfer

is effected at such time as C sells 10% or more of his stock. In other words, a transferis effectuated at such time as 50% or more
of the stock passes out olthe hands of the stockholders who held stock at the time the original authorization forthe licensee or
permittee corporation was issued.

9. The official title of the respondent must be the individual licensee or permittee. a partner in the licensee or permittee partnership, or
an officer in the licensee or permittee corporation.
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT, made as of August 14, 1985, by and between
the undersigned ASTROLINE COMPANY (the "Assignor"), a Massachusetts
limited partnership, and MARTHA ROSE and ROBERT ROSE (the
"Assignees") ,

WITNESSETH THAT:

WHEREAS, the Assignor is a Limited Partner of Astroline
Communications Company Limited Partnership, a Massachusetts
limited partnership (the "Partnership"), owning prior to the
execution and delivery hereof a 70% Limited Partnership Interest
therein;

WHEREAS, the Assignor desires to transfer on this date a Six
Percent (6%) Limited Partnership Interest in the Partnership to
the Assignees as joint tenants; and

WHEREAS, the terms of the Partnership are governed by the
Astroline Commur .cations Company Limited Partnership Agreement
and Certificate of Limited Partnership dated as of May 29, 1984
(the "Partnership igreement");

NOW, THEREFORE, the Assignor and the Assignees hereby agree
as follows:

1. For consideration of Thirty Thousand Dollars ($30,000)
paid to the Assignor, the Assignor hereby assigns and transfers
to the Assignees as joint tenants a Six Per Cent (6%) Limited
Partnership Interest in the Partnership.

2. The Assignees hereby accept the assignment of such
Limited Partnership Interest in the Partnership and, as prOVided
in Section 7.2.B of the Partnership Agreement, the Assignees
hereby agree to be bound, to the same extent as all other Limited
Partners, by all the terms and provisions of the Partnership
Agreement, including, without limitation, the provisions of
Section 7.2.C. granting a power of attorney to the General Partners
of the Partnership for the purpose of executing and filing amend
ments to the Certificate of Limited Partnership of the Partnership
and the other purposes stated therein.

3. The capitalized terms used herein, to the extent not
herein defined, shall have the meanings given in the Partnership
Agreement.
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4. The parties hereto hereby agree that this Assignment
and Assumption Agreement shall be construed and enforced according
to the laws of the Commonwealth of Massachusetts.

Executed under seal as of the date first set forth above.

ASTROLlNE COMPANY

By: JL~-fO~6
~rt A. Sostek,

General Partner
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ASSIGNMENT AND ASSUMPTION AGREEMENT

This Agreement, made as of September 10, 1985, by and between
the undersiqned, WHCT MANAGEMENT, INC. (the "Assiqnor"), a
Massachusetts corporation, and THOMAS A. HART, JR. (the "Assignee"

WITNESSETH THAT:

WHEREAS, the Assignor is a General Partner of Astroline
Communications Company Limited Partnership, a Massachusetts
limited partnership (the "Partnership");

WHEREAS, the Assiqnor desires to transfer on this date a One
Percent (1%) general partnership interest in the Partnership to
the Assignee; and

WHEREAS, the terms of the Partnership are governed by the
Astroline Communications Company Limited Partnership Agreement
and Certificate of Limited Partnership dated as of May 29, 1984
(the "Partnership Agreement");

NOW, THEREFORE, the Assignor and the Assiqnee hereby agree
as follows:

1. For consideration of Five Thousand Dollars ($5,000)
paid to the Assignor, the Assignor hereby assigns and transfers
to the Assignee a One Percent (1%) general partnership interest
in the Partnership.

2. The Assignee hereby accepts the assignment of such
general parternship interest in the Partnership and the Assignee
hereby agrees to be bound by all the terms and provisions of the
Partnership Agreement.

3. The parties hereto hereby agree that this Assignment
and Assumption Agreement shall be construed and enforced according
to the laws of the Commonwealth of Massachusetts.

Executed under seal as of the date first set forth above.

WHCT MANAGEMENT, INC.
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT 1 made as of August 16, 1985, by and between
the undersigned ASTROLINE COMPANY (the "Assignor"), a Ma·ssachusetts
limited partnership, and THELMA N. GIBBS (the "Assignee"),

lclITNESSETH !'HAT:

WHEREAS, the Assignor is a Limited Partner of Astroline
Communications Company Limited Partnership, a Massachusetts
limited partnership (the "Partnership");

WHEREAS, the Assignor desires to transfer on this date a Six
_Percent (6%) limited partnership interest in the Partnership to
the Assignee; and

WHEREAS, the terms of the Partnership are governed by the
Astroline Communications Company Limited Partnership Agreement
and Certificate of Limited Partnership dated as of May 29, 1984
(the "Partnership Agreement");

NOW, THEREFORE, the Assignor and the Assignees hereby agree
as follows:

1. For consideration of Thirty Thousand Dollars ($30,000)
paid to the Assignor, the Assignor hereby assigns and transfers
to the Assignee a Six Per Cent (6%) Limited Partnership Interest
in the Partnership.

2. The Assignee hereby accepts the assignment of such
Limited Partnership Interest in the Partnership and, as provided
in Section 7.2.B of the Partnership Agreement, the Assignee
hereby agrees to be bound, to the same extent as all other Limited
Partners, by all the terms and provisions of the Partnership
Agreement, including, without limitation, the provisions of
Section 7.2.C. granting a power of attorney to the General Partners
of the Partnership for the purpose of executing and filing amend
ments to the Certificate of Limited Partnership of the Partnership
and the other purposes stated therein.

3. The capitalized terms used herein, to the extent not
herein defined, shall have the meanings given in the Partnership
Agreement.
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4. The parties hereto hereby aqree that this Assiqnment
and Assumption Aqreement shall be construed and enforced accordinq
to the laws of the Commonwealth of Massachusetts.

Executed under seal as of the date first set forth above.

ASTROLlNE COMPANY

Thelma N. Gibbs
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ASSIGNMENT, ASSUMPTION, REPURCHASE
AND SECURITY AGREEMENT

~

This Agreement made as of September ~ , 1985, by and between

WHCT Management, Inc. ("WHCT Management"), a Massachusetts corpora-
I

tion, and Don O'Brien ("Employee"),

WIT N E SSE T H:

WHEREAS, WHeT Management is a General Partner of Astroline

Communications Company Limited Partnership (the "Partnership"), a

Massachusetts limited partnership which is the owner and operator

of WHCT-TV, Channel 18 in Hartford, Connecticut (the "Station")i

WHEREAS, the Partnership was organized pursuant to a Limited

P~rtnership Agreement and Certificate (the "Partnership Agreement")

dated May 29, 1984, a copy of which has been delivered by WHCT

Management to the Employee;

WHEREAS, the Employee and the Partnership have entered into

an Employment Agreement (the "Employment Agreement"), dated as of

J~"'.I ~~".~ 1985 (the "Employment Date") providing for the

employment of the Employee by the Partnershipi and

WHEREAS, in order to provide the Employee with additional

incentive, WHCT Management has agreed to transfer to the Employee

a one percent (1%) partnership interest in the Partnership for the

purchase price provided for herein and subject to the Partnership's

right to repurchase such partnership interest under certain circum-
: ": ..

stances upon the terms and conditions provided for herein;
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NOW, THEREFORE, in consideration of the premises and for

other good and valuable consideration, the receipt of which is

hereby acknowledged by the parties, the parties hereto agree as

follows:

1. Purchase and Sale of Partnership Interest. WHCT Manage-
--~-

ment hereby sells, assigns and transfers to the Employee and the

Employee hereby purchases from the Partnership a one-percent

partnership interest in the Partnership (the "Partnership Interest")

for a purchase price of $70,000 (the "Initial Purchase Price")

which has been paid by the Employee to WHCT Management by delivery

of the Employee's Promissory Note (the "Purchase Note") of even

date herewith in such amount, the receipt of which is hereby

acknowledged by WHCT Management. The Partnership Interest has

been held by WHCT Management as a General Partner of ~he Partner-

ship and will be held by the Employee as a Limited Partner of the

Partnership.

2. Assumption of Limited Partnership Agreement. As provided

in Section 7.2.B of the Partnership Agreement, the Employee hereby

agrees to be bound, to the same extent as all other Limited Partners

of the Partnership, by all the terms and provisions of the Partner-

ship Agreement including without limitation the provisions of

---Section 7.2.C granting a power of attorney to the General Partners

of the Partnership for the purposes of executing and filing amend-

rnents to the Certificate of Limited Partnership of the Partnership

and the other purposes stated therein.

2
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3. Right of WHCT Management to Repurchase Partnership

Interest Upon Termination of Employment. In the event the Employee

shall cease for any reason, including death, resignation, disability

or termination, with or without cause, to be an Employee of the

Partnership, WHCT shall have the right to purchase the Partnership
I

Interest from the Employee upon the terms and conditions set forth

in this Section.

(a) Determination of Purchase Price.

(i) Upon Death. In the event the employment of the

Employee is terminated as a result of the Employee's death, the

purchase price payable by WHCT Management for the Partnership

Interest shall be equal to the fair market value of the Partnership

Interest on the date of the Employee's death determined in accord-

ance with paragraph (b) of this Section.

(ii) Termination for Cause. In the event the employment

of the Employee is terminated for cause as defined in Section 4.1

of the Employment Agreement, the purchase price payable by WHCT

Management for the Partnership Interest shall be equal to the

Initial Purchase Price.

(iii) Disability. In the event the employment of the

Employee is terminated as the result of the total disability of

the Employee as determined in accordance with Section 2.3 of the

Employment Agreement, the purchase price payable by WHCT Management

for the Partnership Interest shall be determined as follows:

(A) If the date of termination is prior to the first

anniversary of the Employment Date, the purchase price shall equal

3
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85% of the Initial Purchase Price plus 15% of the fair market

value of the Partership Interest on the date of termination deter

mined in accordance with paragraph (b) of this Section.

(B) If the date of termination is prior to the second

anniversary of the Employment Date and on or after the first

anniversary of the Employment Date, the purchase price shall equal

65% of the Initial Purchase Price plus 35% of the fair market

value of the Partership Interest on the date of termination deter

mined in accordance with paragraph (b) of this Section.

(C) If the date of termination is prior to the third

anniversary of the Employment Date and on or after the second

anniversary of the Employment Date, the purchase price shall equal

40% of the Initial Purchase Price plus 60% of the fair market

value of the Partership Interest on the date of termination

determined in accordance with paragraph (b) of this Section.

(D) If the date of termination is on or after the third

anniversary of the Employment Date, the purchase price shall equal

100% of the fair market value of the Partnership Interest on the

date of termination determined in accordance with paragraph (b) of

this Section.

(iv) Termination of Employment, Generally. In the event

the employment of the Employee terminates for any reason other

than those referred to in subparagraphs (i), (ii) and (iii) of

this paragraph (a) then the purchase price payable by WHeT Manage

ment for the Partnership interest shall be determined as follows:
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(A) If the date of termination is prior to the first

anniversary of the Employment Date, the purchase price shall equal

the Initial Purchase Price.

(B) If the date of termination is prior to the second

anniversary of the Employment Date and on or after the first anni-
•

versary of the Employment Date, the purchase price shall equal B5%

of the Initial Purchase Price plus 15% of the fair market value of

the Partership Interest on the date of termination determined in

accordance with paragraph (b) of this Section.

(e) If the date of termination is prior to the third

anniversary of the Employment Date and on or after the second

anniversary of the Employment Date, the purchase price shall equal

65% of the Initial Purchase Price plus 35% of the fair market

value of the Partership Interest on the date of termination

determined in accordance with paragraph (b) of this Section.

(D) If the date of termination is prior to the fourth

anniversary of the Employment Date and on or after the third

anniversary of the Employment Date, the purchase price shall equal

40% of the Initial Purchase price plus 60% of the fair market

value of the Partnership Interest on the date of termination

determined in accordance with paragraph (b) of this Section.

(E) If the date of termination is on or after the

fourth anniversary of the Employment Date, the purchase price

shall equal 100% of the fair market value of the Partnership

Interest on the date of termination as determined in accordance

with paragraph (b) of this Section.

5
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(b) Fair Market Value. As used herein, fair market value of

the Partnership Interest shall mean 1% of (i) the fair market

value of the Partnership's assets taken as a whole on the date

upon which the Employee's employment by the Partnership terminates,

assuming an arm's length,purchase and sale in which neither the

buyer nor the seller was under undue pressure to complete the

transaction, reduced by (ii) the liabilities of the Partnership on

such date as shown on a statement prepared by the accountants for

the Partnership in accordance with generally accepted accounting

principles and (iii) an amount equal to all contributions made by

the Limited Partners of the Partnership to the capital of the

Partnership in excess of $500,000 plus interest on all such

contributions to accrue from and after the date or dates thereof

at the rate deslgnated by The First National Bank of Boston from

time to time as its Base Rate and usually charged by said Bank on

new 90 day unsecured loans to substantial and responsible commercial

borrowers, such interest to be compounded quarterly on the last

day of March, June, September and December of each year.

(c) Exercise ~ WHCT Management of Right to Purchase

Partnership Interest. WHCHT Management shall exercise its right

to purchase the Partnership Interest from the Employee upon written

notice (the "Exercise Notice") from WHCT Management to the Employee

given within 180 days following the date upon which the employment

of Employee by the Partnership was terminated. Such notice shall

set forth the time, date and place of a closing at which WHCT

Management shall purchase the Partnership Interest from the

6
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Employee (the "Closing"). In the event the purchase price payable

by WHCT Management is based in whole or in part upon the fair

market value of the Partnership Interest and the Employee and WHCT

Management do not agree, prior to the date specified in the Election

Notice for the Closing, upon the value of the assets of the Partner-
I

ship to be used in calculating the fair market value of the Partner

ship Interest, as defined in paragraph (b) of this Section, then

the value of such assets shall be determined by appraisers as

follows: ~ffiCT Management and the Employee shall each appoint a

reputable appraiser, experienced in valuing broadcast properties,

each of whom shall provide an estimate of the fair market value of

the assets of the Partnership. If the two estimates differ by an

amount less than or equal to 10% of the lower estimate, the fair

market value of such assets shall be deemed to be the average of

the two estimates. In the event the two estimates differ by an

amount in excess of 10% of the lower estimate, the two appraisers

shall appoint a third similarly qualified appraiser who shall

provide an estimate of the fair market value of the Partnership's

assets, which estimate shall be within the range established by

the two previous estimates and shall be binding on the parties.

One half the fees and expenses of the appraisers so appointed

shall be paid by each of WCHT Management and the Employee_ The

parties acknowledge that the appraisal process will require the

postponement of the Closing as provided in the Election Notice and

agree to use their best efforts to cause the first two appraisals

to be completed within 120 days following the date of the Election
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Notice and to cause the third appraisal, if required, to be completed

within 90 days following the completion of the first two appraisals.

The parties further agree to cause the Closing to take place

immediately following the final determination of the fair market

value of the Partnership's assets. Notwithstanding the foregoing,
•

WHCT Management shall have the right, by providing written notice

to the Employee at any time prior to the Closing to elect not to

purchase the Partership Interest, in which event no transfer of

the Partnership Interest pursuant to the terms of this Agreement

shall occur. At the Closing:

(i) The Employee shall deliver to WHCT Management an

instrument of transfer in a form acceptable to WHCT duly executed

by the Employee transferring the Partnership Interest to WHCT

Management; and

(ii) WHCT Management shall pay to the Employee the

purchase price for the partnership interest determined in accordance

with paragraph (b) of this Section which shall be payable by WHCT

Management either wholly in cash, wholly by delivery of its

Promissory Note, or partly in cash and partly by delivery of its

Promissory Note, as WHCT Management shall elect, provided that, in

the event WHCT Management elects to pay all or part of such

purchase price by delivering its Promissory Note, such note shall

be in the form of Exhibit A hereto, shall be payable in equal

annual installments during a period, determined by WHCT Management

of no more than five (5) years following the date of the Closing,

shall bear interest at the rate designated from time to time by

8
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The First National Bank of Boston as its Base Rate and shall

provide for the payment of interest in arrears at the time of each

principal payment.

(d) Termination of Repurchase Right Upon Sale of Station. In

the event of (i) a sale by the Partnership of substantially all of
•

the assets of the Station (including the license to operate the

Station issued by the Federal Communications Commission) to a

purchaser not affiliated with the Partnership, or (ii) a transfer

by General and/or Limited Partners of more than two-thirds of the

equity interests in the Partnership to a purchaser not affiliated

with the Partnership, the right of WHCT Management, Inc. to

purchase the Partnership Interest from the Employee shall term-

inate.

(e) Right to Assign Purchase Rights. The Employee acknowledges

that WHCT Management is acting hereunder on behalf of all of the

General and Limited Partners of the Partnership and agrees that

WHCT Management shall have the right to assign its right to purchase

the Partnership Interest and to delegate its obligation to pay the

purchase price therefore to such Partners or to a party designated

by them.

4. Grant of Security Interest. As security for (i) the

performance by the Employee of the Employee's obligations under

the Purchase Note, and (ii) the right of WHCT Management to

purchase the Partnership Interest pursuant to Section 3 of this

Agreement, the Employee hereby grants to WHeT Management a security

interest in the Partnership Interest and agrees that WHCT Management

9
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shall have all of the rights of a secured party under the applicable

provisions of the Uniform Commercial Code.

5. Restrictions on Transfer. The Employee acknowledges

that the General and Limited Partners of the Partnership intend to

amend the Partnership Agreement so as to grant the Partners a
I

right of first refusal in the event of any proposed transfer of a

partnership interest in the Partnership and agrees to execute and

deliver an agreement adopting such an amendment. In addition, the

Employee will at all times keep the Partnership Interest free of

all liens, encumbrances and restrictions other than those imposed

by this Agreement and the Partnership Agreement.

6. Entire Agreement. This Agreement constitutes the entire

agreement between the parties with respect to the subject matter

hereof and supersedes any prior written or oral understandings

including without limitation the provisions of a certain letter
"",cJ-

agreement dated J~/V ~~ , 1985, between the Employee and WHeT

Management, granting the Employee the right to acquire an interest

in the Partnership.

7. Arbitration. Any controversy" arising from, or related

to, this Agreement shall be determined by arbitration in the City

of Hartford, Connecticut, in accordance with the Rules of the

American Arbitration Association, such determination to be made by

three arbitrators, one chosen by the Employee, the second chosen

by WHCT Management and the third to be chosen by the two arbitrators

previously chosen, and judgement upon any such determination or

award may be entered in any court having jurisdiction.
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8. Notices. All notices given in connection with this

Agreement shall be deemed to have been duly given as sent by

registered or certified mail, postage prepaid, (i) if to employee,

to Don O'Brien, 590 Huckleberry Hill Road, Avon, Connecticut

06001, and (ii) if to WHCT Management, to WHCT Management, Inc.,
t

231 John Street, Reading, Massachusetts 01867, Attention: Fred J.

Boling, Jr., President.

9. Miscellaneous. This Agreement shall be binding upon the

Employee and WHCT Management and their respective successors,

assigns and legal representatives, shall be governed by the laws

of the Commonwealth of Massachusetts and may not be amended,

modified or revoked except by a writing signed by the Employee and

WHCT Management.

IN WITNESS WHEREOF, the parties have executed this Agreement

as of the date first written above.

WHCT MANAGEMENT, INC.

11

BH 0702

~------------------------------------------------



ASSIGNMENT, ASSUMPTION~REP RCHASE
AND SECURITY AGREEME

4-
This Agreement made as of September ~ , 1985, by and between

WHCT Management, Inc. ("WHCT Management"), a Massachusetts corpora-
I

tion, and Danielle A. Webb ("Employee")!

WIT N E SSE T H:

WHEREAS, WHCT Management is a General Partner of Astroline

Communications Company Limited Partnership (the "Partnership"), a

Massachusetts limited partnership which is the owner and operator

of WHCT-TV, Channel 18 in Hartford, Connecticut (the "Station");

WHEREAS, the Partnership was organized pursuant to a Limited

Partnership Agreement and Certificate (the "Partnership Agreement")

dated May 29, 1984, a copy of which has been delivered by WHCT

Management to the Employee;

~~ WHEREAS, the Employee and the Partnership have entered into

y·an Employment Agreement (the "Employment Agreement"), dated as of

~ 3"cA-: 1985 (the "Employment Date") providing for the

employment of the Employee by the Partnership; and

WHEREAS, in order to provide the Employee with additional

incentive, WHCT Management has agreed to transfer to the Employee

a one percent (1%) partnership interest in the Partnership for the

purchase price provided for herein and subject to the Partnership's

right to repurchase such partnership interest under certain circum-

stances upon the terms and conditions provided for herein;
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NOW, THEREFORE, in consideration of the premises and for

other good and valuable consideration, the receipt of which is

hereby acknowledged by the parties, the parties hereto agree as

follows:

1. Purchase and Sale of Partnership Interest. WHCT Manage-
-- -r---

ment hereby sells, assigns and transfers to the Employee and the

Employee hereby purchases from the Partnership a one-percent

partnership interest in the Partnership (the "Partnership Interest")

for a purchase price of $70,000 (the "Initial Purchase Price")

which has been paid by the Employee to WHCT Management by delivery

of the Employee's Promissory Note (the "Purchase Note") of even

date herewith in such amount, the receipt of which is hereby

acknowledged by WHCT Management. The Partnership Interest has

been held by WHCT Management as a General Partner of the Partner-

ship and will be held by the Employee as a Limited Partner of the

Partnership.

2. Assumption of Limited Partnership Agreement. As provided

in Section 7.2.B of the Partnership Agreement, the Employee hereby

agrees to be bound, to the same extent as all other Limited Partners

of the Partnership, by all the terms and provisions of the Partner-

ship Agreement including without limitation the provisions of

Section 7.2.C granting a power of attorney to the General Partners

of the Partnership for the purposes of executing and filing amend-

ments to the Certificate of Limited Partnership of the Partnership

and the other purposes stated therein.
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3. Right of WHCT Management to Repurchase Partnership

Interest Upon Termination of Employment. In the event the Employee

shall cease for any reason, including death, resignation, disability

or termination, with or without cause, to be an Employee of the

Partnership, WHCT shall have the right to purchase the Partnership,

Interest from the Employee upon the terms and conditions set forth

in this Section.

(a) Determination of Purchase Price.

(i) Upon Death. In the event the employment of the

Employee is terminated as a result of the Employee's death, the

purchase price payable by WHCT Management for the Partnership

Interest shall be equal to the fair market value of the Partnership

Interest on the date of the Employee's death determined in accord-

ance with paragraph (b) of this Section.

(ii) Termination for Cause. In the event the employment

of the Employee is terminated for cause as defined in Section 4.1

of the Employment Agreement, the purchase price payable by WHCT

Management for the Partnership Interest shall be equal to the

Initial Purchase Price.

(iii) Disability. In the event the employment of the

Employee is terminated as the result of the total disability of

the Employee as determined in accordance with Section 2.3 of the

Employment Agreement, the purchase price payable by WHCT Management

for the Partnership Interest shall be determined as follows:

(A) If the date of termination is prior to the first

anniversary of the Employment Date, the purchase price shall equal
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85% of the Initial Purchase Price plus 15% of the fair market

value of the Partership Interest on the date of termination deter-

mined in accordance with paragraph (b) of this Section.

(B) If the date of termination is prior to the second

anniversary of the Employment Date and on or after the first
I

anniversary of the Employment Date, the purchase price shall equal

65% of the Initial Purchase Price plus 35% of the fair market

value of the Partership Interest on the date of termination deter-

mined in accordance with paragraph (b) of this Section.

(C) If the date of termination is prior to the third

anniversary of the Employment Date and on or after the second

anniversary of the Employment Date, the purchase price shall equal

40% of the Initial Purchase Price plus 60% of the fair market

value of the Partership Interest on the date of termination

determined in accordance with paragraph (b) of this Section.

(D) If the date of termination is on or after the third

anniversary of the Employment Date, the purchase price shall equal

100% of the fair market value of the Partnership Interest on the

date of termination determined in accordance with paragraph (b) of

this Section.

(iv) Termination of Emoloyment, Generally. In the event

the employment of the Employee terminates for any reason other·

than those referred to in subparagraphs (i), (ii) and (iii) of

this paragraph (a) then the purchase price payable by WHCT Manage

ment for the Partnership interest shall be determined as follows:
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(A) If the date of termination is prior to the first

anniversary of the Employment Date, the purchase price shall equal

the Initial Purchase Price.

(B) If the date of termination is prior to the second

anniversary of the Employment Date and on or after the first anni

versary of the Employment Date, the purchase price shall equal 85%

of the Initial Purchase Price plus 15% of the fair market value of

the Partership Interest on the date of termination determined in

accordance with paragraph (b) of this Section.

(e) If the date of termination is prior to the third

anniversary of the Employment Date and on or after the second

anniversary of the Employment Date, the purchase price shall equal

65% of the Initial Purchase Price plus 35% of the fair market

value of the Partership Interest on the date of termination

determined in accordance with paragraph (b) of this Section.

(D) If the date of termination is prior to the fourth

anniversary of the Employment Date and on or after the third

anniversary of the Employment Date, the purchase price shall equal

40% of the "Initial Purchase price plus 60% of the fair market

value of the Partnership Interest on the date of termination

determined in accordance with paragraph (b) of this Section.

(E) If the date of termination is on or after the

fourth anniversary of the Employment Date, the purchase price

shall equal 100% of the fair market value of the Partnership

Interest on the date of termination as determined in accordance

with paragraph (b) of this Section.

5
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(b) Fair Market Value. As used herein, fair market value of

the Partnership Interest shall mean 1% of (i) the fair market

value of the Partnership's assets taken as a whole on the date

upon which the Employee's employment by the Partnership terminates,

assuming an arm's length purchase and sale in which neither the
•

buyer nor the seller was under undue pressure to complete the

transaction, reduced by (ii) the liabilities of the Partnership on

such date as shown on a statement prepared by the accountants for

the Partnership in accordance with generally accepted accounting

principles and (iii) an amount equal to all contributions made by

the Limited Partners of the Partnership to the capital of the

Partnership in excess of $500,000 plus interest on all such

contributions to accrue from and after the date or dates thereof

at the rate designated by The First National Bank of Boston from

time to time as its Base Rate and usually charged by said Bank on

new 90 day unsecured loans to substantial and responsible commercial

borrowers, such interest to be compounded quarterly on the last

day of March, June, September and December of each year.

(c) Exercise ~ WHCT Management of Right to Purchase

Partnership Interest. WHCHT Management shall exercise its right

to purchase the Partnership Interest from the Employee upon written

notice (the "Exercise Notice") from WHCT Management to the Employee

given within 180 days following the date upon which the employment

of Employee by the Partnership was terminated. Such notice shall

set forth the time, date and place of a closing at which WHeT

Management shall purchase the Partnership Interest from the
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Employee (the "Closing"). In the event the purchase price payable

by WHCT Management is based in whole or in part upon the fair

market value of the Partnership Interest and the Employee and WHeT

Management do not agree, prior to the date specified in the Election

Notice for the Closing, upon the value of the assets of the Partner-
I

ship to be used in calculating the fair market value of the Partner-

ship Interest, as defined in paragraph (b) of this Section, then

the value of such assets shall be determined by appraisers as

follows: WHCT Management and the Employee shall each appoint a

reputable appraiser, experienced in valuing broadcast properties,

each of whom shall provide an estimate of the fair market value of

the assets of the Partnership. If the two estimates differ by an

amount less than or equal to 10% of the lower estimate, the fair

market value of such assets shall be deemed to be the average of

the two estimates. In the event the two estimates differ by an

amount in excess of 10% of the lower estimate, the two appraisers

shall appoint a third similarly qualified appraiser who shall

provide an estimate of the fair market value of the Partnership's

assets, which estimate shall be within the range established by

the two previous estimates and shall be binding on the parties.

One half the fees and expenses of the appraisers so appointed

shall be paid by each of WCHT Management and the Employee. The

parties acknowledge that the appraisal process will require the

postponement of the Closing as provided in the Election Notice and

agree to use their best efforts to cause the first two appraisals

to be completed within 120 days following the date of the Election
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Notice and to cause the third appraisal, if required, to be completed

within 90 days following the completion of the first two appraisals.

The parties further agree to cause the Closing to take place

immediately following the final determination of the fair market

value of the PartnerShip's assets. Notwithstanding the foregoing,
1

WHCT Management shall have the right, by providing written notice

to the Employee at any time prior to the Closing to elect not to

purchase the Partership Interest, in which event no transfer of

the Partnership Interest pursuant to the terms of this Agreement

shall occur. At the Closing:

(i) The Employee shall deliver to ~mCT Management an

instrument of transfer in a form acceptable to WHCT duly executed

by the Employee transferring the Partnership Interest to WHCT

Management; and

(ii) WHCT Management shall pay to the Employee the

purchase price for the partnership interest determined in accordance

with paragraph (b) of this Section which shall be payable by WHCT

Management either wholly in cash, wholly by delivery of its

Promissory Note, or partly in cash and partly by delivery of its

Promissory Note, as WHCT Management shall elect, provided that, in

the event ~mCT Management elects to pay all or part of such

purchase price by delivering its Promissory Note, such note shall

be in the form of Exhibit A hereto, shall be payable in equal

annual installments during a period, determined by WHCT Management

of no more than five (5) years folloWing the date of the Closing,

shall bear interest at the rate designated from time to time by
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The First National Bank of Boston as its Base Rate and shall

provide for the payment of interest in arrears at the time of each

principal payment.

(d) Termination of Repurchase Right Upon Sale of Station. In

the event of (i) a sale by the Partnership of substantially all of•

the assets of the Station (including the license to operate the

Station issued by the Federal Communications Commission) to a

purchaser not affiliated with the Partnership, or (ii) a transfer

by General and/or Limited Partners of more than two-thirds of the

equity interests in the Partnership to a purchaser not affiliated

with the Partnership, the right of WHCT Management, Inc. to

purchase the Partnership Interest from the Employee shall term-

inate.

(e) Right to Assign Purchase Rights. The Employee acknowledges

that WHCT Management is acting hereunder on behalf of all of the

General and Limited Partners of the Partnership and agrees that

~rnCT Management shall have the right to assign its right to purchase

the Partnership Interest and to delegate its obligation to pay the

purchase price therefore to such Partners or to a party designated

by them.

4. Grant of Security Interest. As security for (i) the

performance by the Employee of the Employee's obligations under

the Purchase Note, and (ii) the right of WHCT Management to

purchase the Partnership Interest pursuant to Section 3 of this

Agreement, the Employee hereby grants to WHCT Management a security

interest in the Partnership Interest and agrees that WHCT Management

9
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shall have all of the rights of a secured party under the applicable

provisions of the Uniform Commercial Code.

5. Restrictions ~ Transfer. The Employee acknowledges

that the General and Limited Partners of the Partnership intend to

amend the Partnership Agreement so as to grant the Partners a
•

right of first refusal in the event of any proposed transfer of a

partnership interest in the Partnership and agrees to execute and

deliver an agreement adopting such an amendment. In addition, the

Employee will at all times keep the Partnership Interest free of

all liens, encumbrances and restrictions other than those imposed

by this Agreement and the Partnership Agreement.

6. Entire Agreement. This Agreement constitutes the entire

agreement between the parties with respect to the subject matter

hereof and SUPf2rsees any prior written or oral understandings

including with u imitation the provisions of a certain letter

agreement date ~3~~ 1985, between the Employee and WHeT

Management, granting the Employee the right to acquire an interest

in the Partnership.

7. Arbitration. Any controversy arising from, or related

to, this Agreement shall be determined by arbitration in the City

of Hartford, Connecticut, in accordance with the Rules of the

American Arbitration Association, such determination to be made by

three arbitrators, one chosen by the Employee, the second chosen

by WHeT Management and the third to be chosen by the two arbitrators

previously chosen, and judgement upon any such determination or

a~ard may be entered in any court having jurisdiction.
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8. Notices. All notices given in connection with this

Agreement shall be deemed to have been duly given as sent by

registered or certified mail, postage prepaid, (i) if to employee,

to Danielle A. Webb, c/o Astroline Communications Company Limited

Partnership, 18 Garden Street, Hartford, Connecticut 06105, and
•

(ii) if to WHCT Management, to WHCT Management, Inc., 231 John ..

Street, Reading, Massachusetts 01867, Attention: Fred J.

Boling, Jr., President.

9. Miscellaneous. This Agreement shall be binding upon the

Employee and WHCT Management and their respective successors,

assigns and legal representatives, shall be governed by the laws

of the Commonwealth of Massachusetts and may not be amended,

modified or revoked except by a writing signed by the Employee and

WHCT Management.

IN WITNESS WHEREOF, the parties have executed this Agreement

as of the date first written above.

WHCT MANAGEMENT, INC.

B

Danielle A. Webb
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ASSIGNMENT, ASSUMPTION, REPURCHASE
AND SECURITY AGREEMENT

if-ll..
This Agreement made as of September ~ , 1985, by and between

WHCT Management, Inc. ("WHCT Management"), a Massachusetts corpora-
I

tion, and Terry Planell ("Employee"),

WIT N E SSE T H:

WHEREAS, WHCT Management is a General Partner of Astroline

Communications Company Limited Partnel'ship (the "Partnership"), a

Massachusetts limited partnership which is the owner and operator

of WHCT-TV, Channel 18 in Hartford, Connecticut (the "Station");

WHEREAS, the Partnership was organized pursuant to a Limited

Partnership Agreement and Certificate (the "Partnership Agreement")

dated May 29, 1984, a copy of which has been delivered by WHCT

Management to the Employee;

WHEREAS, the Employee and the Partnership have entered into

an Employment Agreement (the "Employment Agreement"), dated as of.

~ ~."~ 1985 (the "Employment Date") providing for the

employment of the Employee by the Partnership; and

WHEREAS, in order to provide the Employee with additional

incentive, WHCT Management has agreed to transfer to the Employee

a one percent (1%) partnership interest in the Partnership for the

purchase price provided for herein and subject to the Partnership's

right to repurchase such partnership interest under sertain circum-

stances upon the terms and conditions provided for herein;
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NOW, THEREFORE, in consideration of the premises and for

other good and valuable consideration, the receipt of which is

hereby acknowledged by the parties, the parties hereto agree as

follows:

1. Purchase and Sale of Partnership Interest. WHCT Manage-
-- --r- -

ment hereby sells, assigns and transfers to the Employee and the

Employee hereby purchases from the Partnership a one-percent

partnership interest in the Partnership (the "Partnership Interest")

for a purchase price of $70,000 (the "Initial Purchase Price")

which has been paid by the Employee to WHCT Management by delivery

of the Employee's Promissory Note (the "Purchase Note") of even

date herewith in such amount, the receipt of which is hereby

acknowledged by WHCT Management. The Partnership Interest has

been held by WHCT Management as a General Partner of the Partner-

ship and will be held by the Employee as a Limited Partner of the

Partnership.

2. Assumotion of Limited Partnership Agreement. As provided

in Section 7.2.B of the Partnership Agreement, the Employee hereby

agrees to be bound, to the same extent as all other Limited Partners

of the Partnership, by all the terms and provisions of the Partner-

ship Agreement including without limitation the provisions of

- Section 7.2.C granting a power of attorney to the General Partners

of the Partnership for the purposes of executing and filing amend-

ments to the Certificate of Limited Partnership of the Partnership

and the other purposes stated therein.

2
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3. Right of WHCT Management to Repurchase Partnership

Interest Upon Termination of Employment. In the event the Employee

shall cease for any reason, including death, resignation, disability

or termination, with or without cause, to be an Employee of the

Partnership, WHCT shall have the right to purchase the Partnership
•

Interest from the Employee upon the terms and conditions set forth

in this Section.

(a) Determination of Purchase Price.

(i) Upon Death. In the event the employment of the

Employee is terminated as a result of the Employee's death, the

purchase price payable by WHCT Management for the Partnership

Interest shall be equal to the fair market value of the Partnership

Interest on the date of the Employee's death determined in accord-

ance with paragraph (b) of this Section.

(ii) Termination for Cause. In the event the employment

of the Employee is terminated for cause as defined in Section 4.1

of the Employment Agreement, the purchase price payable by WHCT

Management for the Partnership Interest shall be equal to the

Initial Purchase Price.

(iii) Disability. In the event the employment of the

Employee is terminated as the result of the total disability of

the Employee as determined in accordance with Section 2.3 of the

Employment Agreement, the purchase price payable by WHCT Management

for the Partnership Interest shall be determined as follows:

(A) If the date of termination is prior to the first

anniversary of the Employment Date, the purchase price shall equal
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85% of the Initial Purchase Price plus 15% of the fair market

value of the Partership Interest on the date of termination deter-

mined in accordance with paragraph (b) of this Section.

(B) If the date of termination is prior to the second

anniversary of the Employment Date and on or after the first
•

anniversary of the Employment Date, the purchase price shall equal

65% of the Initial Purchase Price plus 35% of the fair market

value of the Partership Interest on the date of termination deter-

mined in accordance with paragraph (b) of this Section.

(C) If the date of termination is prior to the third

anniversary of the Employment Date and on or after the second

anniversary of the Employment Date, the purchase price shall equal

40% of the Initial Purchase Price plus 60% of the fair market

value of the Partership Interest on the date of termination

determined in accordance with paragraph (b) of this Section.

(D) If the date of termination is on or after the third

anniversary of.the Employment Date, the purchase price shall equal

100% of the fair market value of the Partnership Interest on the

date of termination determined in accordance with paragraph (b) of

this Section.

(iv) Termination of Employment, Generally. In the event

the employment of the Employee terminates for any reason other

than those referred to in subparagraphs (i), (ii) and (iii) of

this paragraph (a) then the purchase price payable by WHeT Manage-

rnent for the Partnership interest shall be determined as follows:

4
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(A) If the date of termination is prior to the first

anniversary of the Employment Date, the purchase price shall equal

the Initial Purchase Price.

(B) If the date of termination is prior to the second

anniversary of the Employment Date and on or after the first anni-
I

versary of the Employment Date, the purchase price shall equal 85%

of the Initial Purchase Price plus 15% of the fair market value of

the Partership Interest on the date of termination determined in

accordance with paragraph (b) of this Section.

(C) If the date of termination is prior to the third

anniversary of the Employment Date and on or after the second

anniversary of the Employment Date, the purchase price shall equal

65% of the Initial Purchase Price plus 35% of the fair market

value of the Partership Interest on the date of termination

determined in accordance with paragraph (b) of this Section.

(D) If the date of termination is prior to the fourth

anniversary of the Employment Date and on or after the third

anniversary of the Employment Date, the purchase price shall equal

40% of the Initial Purchase price plus 60% of the fair market

value of the Partnership Interest on the date of termination

determined in accordance with paragraph (b) of this Section.

(E) If the date of termination is on or after the

fourth anniversary of the Employment Date, the purchase price

shall equal 100% of the fair market value of the Partnership

Interest on the date of termination as determined in accordance

with paragraph (b) of this Section.

5
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(b) Fair Market Value. As used herein, fair market value of

the Partnership Interest shall mean 1% of (i) the fair market

value of the Partnership's assets taken as a whole on the date

upon which the Employee's employment by the Partnership terminates,

assuming an arm's length purchase and sale in which neither the
•

buyer nor the seller was under undue pressure to complete the

transaction, reduced by (ii) the liabilities of the Partnership on

such date as shown on a statement prepared by the accountants for

the Partnership in accordance with generally accepted accounting

principles and (iii) an amount equal to all contributions made by

the Limited Partners of the Partnership to the capital of the

Partnership in excess of $500,000 plus interest on all such

contributions to accrue from and after the date or dates thereof

at the rate designated by The First National Bank of Boston from

time to time as its Base Rate and usually charged by said Bank on

new 90 day unsecured loans to substantial and responsible commercial

borrowers, such interest to be .compounded quarterly on the last

day of March, June, September and December of each year.

(c) Exercise·~ WHCT Management of Right to Purchase

Partnership Interest. WHCHT Management shall exercise its right

to purchase the Partnership Interest from the Employee upon written

notice (the "Exercise Notice") from vlHCT Management to the Employee

given within 180 days following the date upon which the employment

of Employee by the Partnership was terminated. Such notice shall

set forth the time, date and place of a closing at which WHCT

Management shall purchase the Partnership Interest from the

6
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Employee (the "Closing"). In the event the purchase price payable

by WHCT Management is based in whole or in part upon the fair

market value of the Partnership Interest and the Employee and WHCT

Management do not agree, prior to the date specified in the Election

Notice for the Closing, upon the value of the assets of the Partner-
•

ship to be used in calculating the fair market value of the Partner-

ship Interest, as defined in paragraph (b) of this Section, then

the value of such assets shall be determined by appraisers as

follows: WHCT Management and the Employee shall each appoint a

reputable appraiser, experienced in valuing broadcast properties,

each of whom shall provide an estimate of the fair market value of

the assets of the Partnership. If the two estimates differ by an

amount less than or equal to 10% of the lower estimate, the fair

market value of such assets shall be deemed to be the average of

the two estimates. In the event the two estimates differ by an

amount in excess of 10% of the lower estimate, the two appraisers

shall appoint a third similarly qualified appraiser who shall

provide an estimate of the fair market value of the Partnership's

assets, which estimate shall be within the range established by

the two previous estimates and shall be binding on the parties.

One half the fees and expenses of the appraisers so appointed

shall be paid by each' of WCHT Management and the Employee. The

parties acknowledge that the appraisal process will require the

postponement of the Closing as provided in the Election Notice and

agree to use their best efforts to cause the first two appraisals

to be completed within 120 days following the date of the Election

7
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Notice and to cause the third appraisal, if required, to be completed

within 90 days following the completion of the first two appraisals.

The parties further agree to cause the Closing to take place

immediately following the final determination of the fair market

value of the Partnership's assets. Notwithstanding the foregoing,,

WHCT Management shall have the right, by providing written notice

to the Employee at any time prior to the Closing to elect not to

purchase the Partership Interest, in which event no transfer of

the Partnership Interest pursuant to the terms of this Agreement

shall occur. At the Clo~ing:

(i) The Employee shall deliver to WHCT Management an

instrument of transfer in a form acceptable to WHCT duly executed

by the Employee transferring the Partnership Interest to WHCT

Management; and

(ii) WHCT Management shall pay to the Employee the

purchase price for the partnership interest determined in accordance

with paragraph (b) of this Section which shall be payable by WHCT

Management either Wholly in cash, wholly by delivery of its

Promissory Note, or partly in cash' and partly by delivery of its

Promissory Note, as WHCT Management shall elect, provided that, in

the event WHCT Management elects to pay all or part of such

purchase price by delivering its Promissory Note, such note shall

be in the form of Exhibit A hereto, shall be payable in equal

annual installments during a period, determined by WHCT Management

of no more than five (5) years folloWing the date of the Closing,

shall bear interest at the rate designated from time to time by

8
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The First National Bank of Boston as its Base Rate and shall

provide for the payment of interest in arrears at the time of each

principal payment.

(d) Termination of Repurchase Right Upon Sale of Station. In

the event of (i) a sale by the Partnership of substantially all of,

the assets of the Station (including the license to operate the

Station issued by the Federal Communications Commission) to a

purchaser not affiliated with the Partnership, or (ii) a transfer

by General and/or Limited Partners of more than two-thirds of the

equity interests in the Partnership to a purchaser not affiliated

with the Partnership, the right of WHCT Management, Inc. to

purchase the Partnership Interest from the Employee shall term-

inate.

(e) Right to Assign Purchase Rights. The Employee acknowledges

that WHCT Management is acting hereunder on behalf of all of the

General and Limited Partners of the Partnership and agrees that

WHCT Management shall have the right to assign its right to purchase

the Partnership Interest and to delegate its obligation to pay the

purchase price therefore to such Partners or to a party designated

by them.

4. Grant of Security Interest. As security for (i) the

performance by the Employee of the Employee's obligations under

the Purchase Note, and (ii) the right of WHCT Management to

purchase the Partnership Interest pursuant to Section 3 of this

Agreement, the Employee hereby grants to WHCT Management a security

interest in the Partnership Interest and agrees that WHCT Management

9
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shall have all of the rights of a secured party under the applicable

provisions of the Uniform Commercial Code.

5. Restrictions on Transfer. The Employee acknowledges

that the General and Limited Partners of the Partnership intend to

amend the Partnership Agreement so as to grant the Partners a

right of first refusal in the event of any proposed transfer of a

partnership interest in the Partnership and agrees to execute and

deliver an agreement adopting such an amendment. In addition, the

Employee will at all times keep the Partnership Interest free of

all liens, encumbrances and restrictions other than those imposed

by this Agreement and the Partnership Agreement.

6. Entire Agreement. This Agreement constitutes the entire

agreement between the parties with respect to the subject matter

hereof and supersedes any prior written or oral understandings

including w~out limitation the provisions of a certain letter

agreement dated¥~1~ 1985, between the Employee and WHCT

Management, granting the Employee the right to acquire an interest

in the Partnership.

7. Arbitration. Any controversy arising from, or related

to, this Agreement shall be determined by arbitration in the City

of Hartford, Connecticut, in accordance with the Rules of the

American Arbitration Association, such determination to be made by

three arbitrators, one chosen by the Employee, the second chosen

by WHCT Management and the third to be chosen by the two arbitrators

preViously chosen, and judgement upon any such determination or

award may be entered in any court having jurisdiction.
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8. Notices. All notices given in connection with this

Agreement shall be deemed to have been duly given as sent by

registered or certified mail, postage prepaid, (i) if to employee,

to Terry Planell, 10 Woodbury Lane, West Hartford, Connecticut

06117, and (ii) if to WHCT Management, to WHCT Management, Inc.,
I

231 John Street, Reading, Massachusetts 01867, Attention: Fred.J.

Boling, Jr., President.

9. Miscellaneous. This Agreement shall be binding upon the

Employee and WHCT Management and their respective successors,

assigns and legal representatives, shall be governed by the laws

of the Commonwealth of Massachusetts and may not be amended,

modified or revoked except by a writing signed by the Employee and

WHCT Management.

IN WITNESS WHEREOF, the parties have executed this Agreement

as of the date first written above.

WHCT MANAGEMENT, INC.

11
BH 0724



-

•



I SBH Exh. 21

BAKER & HOSTETLER
I. e:.-~..... 00"

2_ -~-~Cl" e:a-
e:.-~-_.000.. .............,... __ u ...

,. ~.,.thIe.0-.

0.1Aa" ...
e-_ OOO.~., ..... _---

• 000 ............. aOi

..~~-.-- _1070.........,.....

..no•••y " L ...

.....1••" ••••V Vl". " ••

.._ C••••C"ICVT .

.".UlOTO•• D.C••wee &I V ED
( _.... ._.. .-;

na.ac a: (-· ...·-.I~ 3:' 81Ta.- .,.

fCC
QIIaI fI 1M ....1IfI

•• 01__.co_
....... '000. Ma IAe9 .7'0. __

Oc..... eo..- _ 00.02

I ..a ..

I.~.,.~ -
13"'...,,_ .._ -"'A&A
0--.,.~_ a.eo,

ca....... ffll

•• v ..
&a7. ~ .

............-...,,·_ u~..
I,......· ..

MC ••1111.. ~clcaclco

seccetacy
Pedecal Co.-unlcatlon. Co..l•• lon
Roo. 222
1'1' • Stceet, ..
...blntton, DC 2055.

Deac Mc. ~cicaclcol

AatcollDe Co-.unication. Co.pany Ltd. 'actnecabip
(aAatco1inea), licen... of WBC'I-W, lactfocd, COftll~tlcut, tbcougb
coun.e1, beceby cepoct. tbe fo11owlDt ownec.blp lnfocaation in
lieu of fl1lDt It. official AaDua1 owaec.bip -.poct. Aatco11ne i.
cuccent1y In tbe pcoce•• of ce.o1.iDl a nu.b~c of aattec. tbat
ba.e aci.en .. a ce.u1t of tbe cecent Cou~t of Appeal. Ocder in
'hMrblr , !, ree, ~. '.-1'00 CD.C. Cic., June 25, 1"') (reaanding
cue to PCC), the deatb of Joel A. Gibb., one of tbe Liaited
Putnec. of AatcollDe COIIp_', aDd ... iDtecna1 ceocgani.ation. A
co~lete owaec.bip -.,oct wl11 be filGd .. aoon .. po,.lble.

to ...aee fall di.cl0.ace of ..teollne'. ownec.bip in
the lDtecia peciod, tbe owec.bip .tcactace of Aatio111le and it.
genecal ... 11alt" putaec. 18 cepocted .. foll0W8I./

"t.roly. C ,w"t., CO-MY Ltd I 'Vp.i.h19

.actaec.blpl·· _quity votlnt..... Iltj·e." . Ils·r••tj Iltj·e••tj,.
f

Rlcbac" •• _ice. QeDecal ,utDec 21. ,..
WE~ M&Date.nt, lac_ Genecal 'acmec " 22.
Aatcolin. Co.,aar Li.ited 'al'tDec 5•• 0'
ftel.. Clbb. Llalted ,utDee " a.
Mactba , IlOIMct ••e Liaited '"tIlec ,. O.
'feccy 'lanell L1aited 'actDec 3. a.

Otb.r
Bco-.!c.. t
IoC·r •• tI

MOn.
Non.
Non.
Non.
Non.
None

003494



Fred J. Bolin" Jr.

Otb.r
110. of 110. of Broac!c.at
Sb.r.1 V9~'1 lo~.r'ltl.

200 20t Hon.

200 20t Non.

B.A.': z_ Be BoaTKT1.&JI
Mr. Willi.. ~rlc.rlco

Au,ult 3, 1"7
••,. 2

neT "IQ""O~' Ioc.

Offlc.r or
IIaa pirte\orlbip

••rb.rt A. SOlt.t Cb.lraan of ad.1
C•••O.lDlrec~or.r.../ft••••1
Cb1.f Oper.t1Dt
Offlc.rlDlrector

.1cb.rd B. Glbb. v.p.lDlrector

Randall L. Gibbl ~.

"tat. of Jo.l A. Gibbl ROft.

Willi.. C. Lanc. Cl.rt

lI\ro11n. epipIAl

200

200

200

~.

20t

20t

20t

Non.

Hon.

Ron.

Otb.r
Partn.r.blp/ .qaity Voting Bro.scut.... Io\·r••\ IA\.r••\ In~.r••\ IAt·r'lta

B.rb.rt A. SO.t.k GeD. Partn.rl It ,.p./ 25t HoI"
Li•• • ara.r l't l.p • HoI"

Fred J. Bolin" Jr. GeD. para.r/ It ,.p.1 25t Hoo.
Lia. Pum.r 1" l.p. Ron.

• 1cbard B. Gibb• GeD. para.r/ It ,.p.1 25t Ron.
Li•• Puta.r 1,t l.p. ROD'

ltaDCSall L. QUtba GeD. Pua.rr 1. t.p.1 25t lIOn.
Lia. Puta.r 1,t l.p. Ron.

..-.
••tat....:~: Li•• parta'r 20. l.p. Ot Ron.
Joel A....

If tb.r. aboald be any qa.ationa cODc.miD, tbll .'tt.r,
pl.... do DOt b.aitat. to COftteet ...

S1Dc.r.lr,

TABlbjl 003495



•

N
N



I SBH Exh. 22

BEFORE TIlE

Federal Communications Commission
WASHINGTON, D.C.

In re Applications of

For Renewal ofLicense of Station
WHCT-TV, Hartford, Connecticut

For Construction Permit for a New
Television Station to Operate on
Channel 18, Hartford, Connecticut

MARTIN W. HOFFMAN,
Trustee-in-Bankruptcy for Astroline
Communications Company Limited
Partnership

FCC File No. BRCT-88120ILG

MM Docket No. 97-128

FCC File No. BPCT-831202KF

)
)
)
)
)
)
)
)
)
)

SHURBERG BROADCASTING OF HARTFORD )
)
)
)
).-

TO: The Honorable John M. Frysiak
Administrative Law Judge

JOINT RESPONSE TO DISCOVERY REQUESTS OF
SHURBERG BROADCASTING OF HARTFORD

Martin W. Hoffman, Trustee-in-Bankruptcy for Astroline Communications Company

Limited Partnership (the "Trustee"), Two-If-By-Sea Broadcasting, Inc. ("TffiS"), and Richard

Ramirez ("Ramirez") (hereinafter the "Respondents" when referred to jointly) hereby submit their
<

Joint Response to the "Requests for Admissions OfFact," the "Contingent First Set of

Interrogatories," and the "Contingent Request for Production of Documents" (the "Motions")

which were propounded to the Trustee, TffiS and Ramirez on July 21, 1998, by Shurberg



-2-

Broadcasting of Hartford ("SBH").L The pleadings served on each of the Respondents are

identical in nature, and the three Motions are interrelated. Thus, the filing ofa Joint Response to

all three Motions will conserve the resources of the parties and the Commission.

(a)

(b)

(c)

(d)

The Respondents do not have in their possession and are not
presently aware of any documents which reflect that Astroline
Communications Company Limited Partnership ("ACCLP") (either
directly or through an agent or representative of ACCLP) ever
submitted to the Federal Communications Commission ("the
Commission") a copy of the document entitled "Astroline
Communications Company Limited Partnership Amended and
Restated Limited Partnership Agreement and Certificate"
("December 31, 1985 Agreement") which, by its terms, was
effective December 31, 1985. However, the FCC files appear to be
incomplete.

The Respondents do not have in their possession an~ are not
presently aware of any documents which reflect that AcCLP (either
directly or through an agent or representative of ACCLPffflr.
advised the Commission of the existence of the December 31, 1985
Agreement except that ACCLP advised the Commission of its
ownership structure in a filing received by the Commission on
August 3, 1987.~ However, the FCC files appear to be
incomplete.

The Commission was advised on August 3, 1987 of certain respects
in which the December 31, 1985 Agreement revised the original
ACCLP partnership agreement entered into on May 29, 1984.

On August 3, 1987, ACCLP filed with the Commission ownership
information in lieu of its annual ownership report.

L In a telephone conference calion August 5, 1998, the Presiding Administrative Law Judge
granted Respondents an extension of time until August 14, 1998 to respond to SBH's
Motions.

A copy of the August 3, 1987 filing is attached. The Commission's files appear to be
missing this filing and other filings from the 1980s. Respondents are uncertain whether
there were any attachments to the August 3, 1987 filing.



<e>

..
-.)-

The Trustee admits that his counsel fiJed a brief with the United
States Court ofAppeab for the Second Circuit dated November 8,
]996, that included at pale 1J the lanpage quoted
in the Request for Admissjon~ except u expressly so
admitted, the Trostee refers to his counsel's brieffor
its fulJ and complete text.

Respectfully submitted, .

MARTIN W. HOFFMAN.
Trustee-in-Bankruptcy
For AsttoJine Communications
CompaD)' Limited Partnership

WileY, Ran" Fielding
1176 K Street, N.W.
WashinatoD, D.C. 20006
(202) 429-33S0

Fleischman and Walsh, L.L..P.
1400 16th Street,·N,W.
Washington, D.C. 20036
(202) 939-7900

Fish~rWaylud Cooper Leader
and Zaragoza L.L.P. .

2001 Penosylvani'i AYe., N.W
Suite 400 . ,

Washington. D.C. 20006
(202) 659-3494 "

Dated: Augult 14. 1991

AUG 14 '98 13:30

By: p.&-p.f)'~
Peter D. O'ComeJJ

His Attorney

TWQ-W-BY-SEA
BROADCASTING, INC.

By:_-==-_~~_-:--_--.; __
Howard A. Topel

Its Attorney

RICHARD RAMIREZ

Jy:
--;:Kathry~""':":"'"n-;:R.:-::'Sc"":'hme-~Jtzer----

HisAuomey

.... ~

PAG::,02
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(e) 1bI Truaee admits tbat his coouuel filed & briefwiUl the Uoited
StIleS Court ofAppall far the SecODd Cin:uh dated November 8.
t996, that illcludad ItpIP 11 the JaDsuap quoted
m~~u_~~m~~u~~Y~
admittwc1, the Trustee refers 10 his CiOUDSCl's brieffor
ita tw1 and comphU wxt.

1lespcdWly submitted. .

MAllTlN W. HOFFMAN.
T~~
for AItmIiDa CommurricatioDS
Company Limited PlnDcnhip

W'Jley. J.cin " pje1ctiDl
1776 K SUeet. N.W.
Wubiagton. I),C. 20006
(202) 429-3350

Flciscbman lAd Walsh, L.LP.
1400 16th Sueet, N.W.
Wubington, D.C. 20036
(202) 939-7900

Fisher WaylaDd Cooper Leader
and Zaragoza L.L.P.

2001 PamsytvaDia Ave•• N.W.
Suite 400
Washington. D.C. 20006
(2.02) 659-3494

Dated: August 14, 1991

By. - __------
PatD. O'Conndl

Ria Attorney

TW().!F-BY-SEA
BROADCASTING, INC.

lUCHARD RAMIREZ

By:,_"'::::":"'"~~~------
KatbryD R. ScbmeItzicr

Ria Attorney
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(e) The Trustee admits that his counsel filed a brief with the United
States Court of Appeals for the Second Circuit dated November 8,
1996, that included at page 11 the language quoted
in the Request for Admission; except as expressly so
admitted, the Trustee refers to his counsel's brief for
its full and complete text.

Respectfully submitted,

MARTIN W. HOFFMAN,
Trustee-in-Bankruptcy
For Astroline Communications
Company Limited Partnership

Wiley, Rein & Fielding
1776 K Street, N.W.
Washington, D.C. 20006
(202) 429-3350

Fleischman and Walsh, L.L.P.
1400 16th Street, N.W.
Washington, D.C. 20036
(202) 939-7900

Fisher Wayland Cooper Leader
and Zaragoza L.L.P.

2001 Pennsylvania Ave., N.W.
Suite 400
Washington, D.C. 20006
(202) 659-3494

Dated: August 14, 1998

By: _

Peter D. 0'Connell
His Attorney

TWO-If-BY-SEA
BROADCASTING, INC.

By: _

Howard A. Topel
Its Attorney

RICHARD RAMIREZ

. /'. ,</J~"'.:....r-
By'. ~.I.- .~ II . . I:.Tr;· /Iv), ("t-;.·' .',. ~. l,..ill4t· ~,;, '--"

Kathryn It Schmeltzer (
His Attorney
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(202111151- 1658 August 3, 1987

Mr. William Tricarico
Secretary
Federal Communications Commission
Room 222
1919 M Street, NW
washington, DC 20554

Dear Mr. Tricarico:

Astro1ine Communications Company Ltd. Partnership
(-Astroline-), licensee of WHCT-TV, Hartford, Connecticut, through
counsel, hereby reports the following ownership information in
lieu of filing its official Annual ownership Report. Astroline is
currently in the process of resolving a number of matters that
have arisen as a result of the recent Court of Appeals Order in
Shurberg v. FCC, No. 84-1600 (D.C. Cir., June 25, 1987) (remanding
case to FCC)~ the death of Joe~ A. Gibbs, one of the Limited
Partners of Astroline Company~ and an internal reorganization. A
c·omplete Ownership Report will be filed as soon as poss ible.

To ensure full disclosure of Astroline's ownership in
the interim period, the ownership structure of Astroline and its
general and limited partners is reported as follows:

Astroline Communications Company Ltd. Partnership
Othe

partnership/ Equity Voting Broadc
Name Interest Interest Interest Intere

Richard P. Ramirez General Partner 21% 78% Non
WHeT Management, Inc. General Partner 6% 22% Non
Astroline Company Limited Partner 58% 0% Non
Thelma Gibbs Limited Partner 6\ 0% Non
Martha & Robert Rose Limited Partner 6\ 0\ Non
Terry Planell Limited Partner 3% 0\ Non
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Mr. William Tricarico
August 3, 1987
Page 2

WHCT Management, Inc.

Herbert A. Sostek

Fred J. Boling, Jr.

Officer or
Directorship,

Chairman of Bd./
C.E.O.lDirector

Pres./Treas./
Chief Operating
Officer/Director

Other
No. of No •...-of Broadca
Shares yotes Interes

200 20\ None

200 20% None

Richard H. Gibbs

Randall L. Gibbs

Estate of Joel A. Gibbs

William C. Lance

. Astroline Company

V.P./Director

None

None

Clerk

200

200

200

None

20%

20%

20%

None

None

None

None

None

Other
Partnership/ Equity Voting Broadca

~ Interest Interest Interest Interes

Herbert A. Sostek Gen. Partner/ 1% g.p./ 25% None
Lim. Partner 19% l.p. None

Fred J. Bo1 ing , Jr. Gen. Partner/ 1\ g.p./ 25% None
Lim. Partner 19% l.p. None

Richard H. Gibbs Gen. Partner/ 1% g.p./ 25% None
Lim. Partner 19% lop. None

Randall L. Gibbs Gen. Partner/ 1% g.p./ 25% None
Lim. Partner 19% l.p. None

Estate of Lim. Partner 20% l.p. 0% None
Joel A. Gibbs

If there should be any questions concerning this matte
please do not hesitate to contact me.

Sincerely,

TAH:bjl



CERTIFICATE OF SERVICE

I, Margie Sutton Chew, a secretary in the law firm of Fisher Wayland Cooper Leader &
Zaragoza L.L.P., do hereby certifY that true copies of the foregoing "JOINT RESPONSE TO
DISCOVERY REQUESTS OF SBURBERG BROADCASTING OF HARTFORD"
was served this 14th day of August, 1998, by first class U.S. mail, to the following:

The Honorable John M. Frysiak*
Administrative Law Judge
Federal Communications Commission
2000 L Street, N.W.
Room 223
Washington, D.C. 20554

James Shook, Esq. *
Enforcement Division
Mass Media Bureau
Federal Communications Commission
2025 M Street, N.W.
Room 8202-F
Washington, D.C. 20554

Harry F. Cole, Esq.
Bechtel & Cole, Chartered
1901 L Street, N.W.
Suite 250
Washington, D.C. 20036

*VIA HAND-DELIVERY
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... Donna R. Searcy
Secretary
Federal Communication. Comm1••ioft
1919 K Street, ••••
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~EE SECTION

R.. WIIC'1'-TV
BartfoAc ct

Dear ... S..rcy.

Tran8a1tted h.rewith in triplicat., Oft behalf of Altroline
Communication. Company L1a1ted Partn.r.hip, lieen... of Station
WHCT-TV, Bartford, Conn.cticut, i. an application (FCC FOJ:1ll 316)
for con.ent to a ~ fpEI! tran.f.r of c9ntrol of the corporation

If th.re are any que.tiOD., pl.... CODtact thi. office.

V.ry truly yo~ / '

~itz. f#(. 730(!'~tv-
Linda R. lecch!
COWl••l for

Altrol1ne C~ication.

Ca-pany L1m1ted Partner.hip

1262.1201
Bnclo.ure.
8092085001

< ha\,;ei.,.d

{ ReJected
_.kC:~e.o;;.e~~i'~qcL~Mt.~> ~---

Reporter - L
Date __...Iq~-':L:=.'j~-...:11.l19::--__--------...._-----
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EXHIBIT NO. 1

The current ownership structure of Astroline Communications

Company, Limited Partnership, licensee of WHCT-TV, Hartford,

Connecticut is as follows:

Partnership Equity VotingName of Partner Interest Interest Interest

Richard P. Ramirez General Partner 21' 78\
WHCT Management, Inc.· General Partner 6\ 22\
Astroline Company.* Limited Partner 58\ 0\
Thelma Gibbs Limited Partner 6\ 0\Martha , Robert Rose Limited Partner 6' 0\Terry Planell Limited Partner 3\ 0\

WHCT Management, Inc.

Name of
Stockholder

Serbert A. Sostek

Fred J. Boling, Jr.

Richard S. Gibbs
Randall L. Gibbs
Estate of Joel A. Gibbs
William C. Lance

Officer or
Directorship

Chairman of Id./
C.E.O./Director
Pres./Treas./
Chief Operating
Officer/Director
V.P./Director
None
None
Clerk

NO. of
Shares

200

200

200
200
200
None

\ of .
Shares

20\

20\

20\
20\
20\
None

** Astroline Company

Name of Partner

Serbert A. SOatek

Fred J. Bollng, Jr.

Richard B. Gibba

Randall L. Gibbs

Estate of
Joel A. Gibba

Partnership/
Interest

Gen. Partner+
Lim. Partner
Gen. Partner+
Lim. Partner
Gen. Partner+
Lim. Partner
Gen. Partner+
Lim. Partner
Lim. Partner

Equity
Intereat

1\ g.p.+
19' l.pl' g.p.+
19' l.p
l' g.p.+

19' l.p
1\ g.p.+

19' l.p
20' l.p.

Voting
Interest

25\

25\

25\

25\

0'



EXHIBIT NO, 2

The proposed ownership structure ot Astrolinl Communications
company Limited Partnlrship ("Astroline") is as tallows:

Partnership Equity Votinq
Name of Partner Intlrlst Intlrl.t Interest

Richard P, Ramirez Glnlral Partner 21' 78'
WHCT Manaqe.lnt, Inc.· General Partnlr 9' 22t
Astroline company, Inc.·· Limitld Partnlr 58' ot
Thelma Gi):)):)s Limitld Partnlr " 0'Martha and Roblrt Rosl Limitld Partnlr " ot

• WHCT ManaglMnt· Inc. ;

Otticlr or No. at , of
Naml of stockholder pirectorship Share. Shar.s

Richard Ramirez Director 1,000 100'

•• Astrolin. Company. Ine, ;

ottic.r or No. ot , ot
Name ot Stockholder pirectorsbip Sbar,. Shar.s

Her):).rt A. So.tlle Dir.ctor 2,000 20'
Fred J. Bolinq, Jr. Director , 2,000 20'

Pr••idant
Richard H. G1):)b. Director , 2,000 20'

Trl••urlr
Randall L. 01):)b. Nonl 2,000 20'
Estatl ot Nonl 2,000 20'
JaIl A. 01bb.
willi.. c. Lance Cllrk Nonl Non.

SEE ATTACHED NOTES
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NOTES TO EXHIBIT NO.2

Proposed Transactions

The transfer by the five stockholders of WHCT Management,
Inc., to Richard P. Ramirez, of 100\ of the outstanding shares of
Common Stock of WHCT Management, Inc., and the resignations of all
of the current Directors and Officers of WHCT Management, Inc.,
followed by the election of Richard P. Ramirez as the sole
Director and officer of that corporation.

The retirement of Terry Planell as a limited partner of
Astroline and the transfer of her 3' equity interest in Astroline
to WHCT Management, Inc. Following such transfer, WHCT
Management, Inc., will have a 9\ equity interest in Astroline.

The retirement of Astroline Company (a Massachusetts limited
partnership) as limited partner of Astroline and the transfer of
its 5e, equity interest to Astroline Company, Inc., fOllowed by
the admission of Astroline Company, Inc., as a limited partner of
Astroline. Astroline Company, Inc., has as its stockholders the
limited and general partners of Astroline Company, each of whom
holds the same percentage equity interest in both entities. The
sale business purpose of this transaction i. to convert Astroline
Company from a Mas.achusetts limited partnership into a
Massachusetts corporation.
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December 19, 1988
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(7031 SAg·IZ9.

Ms. Donna R. Searcy
Secretary
Federal Communications Commission
1919 M Street, N.W.
Washington, D. C. 20554

Re: WHCT-TV, Hartford, Connecticut

Dear Ms. Searcy:

Transmitted herewith in triplicate, on behalf of Astroline
Communications Company Limited Partnership, licensee of Station
WHCT-TV, Hartford, Connecticut, is an application (FCC Form 316)
for consent to a pro forma assignment of partnership interests.

If there are any questions, please contact this office.

Sincerely,

Cx~£?8o('~
Linda R. BO~"
Counsel for Astroline Communications
Company Limited Partnership

Enclosures

80920-85-001
1262:2667



..
~.w.

,u. If.....

870304KI

Hartford, cr.

b. It~••"''-_ (If _I.. I. IA....."'
(I) --.rtC7 1Ni1t~ .. 1M ~ (-

-.I-n. •__ •• ""a61 w. MNft... ...., .. aLI
........_ ~!•••, .e .....,....t I", ...at••).

(I) .. ca........tIl .. $a Nu.- e.r _Dt_), _ ~""

If.. ;X/A .. _111 er 1..__ 1't_ ~ ,_....,.- ........

See Exhibit

I ......U ,..' =--- Oro"

CE e - co A.......'

J. M.....e ,00' •

t. A\llell a. I ....INI 1II•• .L... WI _d_ llAl_..' .1 u.e .".
.... I.NIa, W .....1...... eer _.t., __ I• ,.,. "\1 WI fI_ II .e .- III. di.,.Ull_ .1 ",-on". u"on"'1 MiItI Mf.,. " .. lIW , ,..-.
(It , ••). ft. _ .....w ,..~ em U ..,.
., IIN e~ t.N" .~. al tIIe-.

N/A

IJNITEO $TATES 0' ..... £llle ..
,"~l:)eIitAL. Co-UNICAT:OHS CO"IooIIUION

...."l"'t .... O. ;. 20554

APPI.IC.Uq S"OUl.1:) HOT US! T"IS 80X

A"LIC,ATION '0. <::O"UloIT TO ASSIO".!NT 0'
UOIO UOAI)<::AST STATlOIII COHSTlIIJCT10lll ''''''IT Olt
LICflOf Olt TUI'lS'U 0' CONUOI. 0' COIt'ORATIOIol
HOI.OINQ UCIO '.OADCAST 5THIOIII eON,nuCTIOIll

'11Utl1T oa L.IC:I'tll

A. 'MU. I ,... u... "II ....."1,,,,, I•••U:lI.,,,,, I.r A..' .....II'
.f ••••i' ill "-•• 'I.l&~" ':O".I.I\U"." "''''11 ., Lot It (orC.n t' TNn.'.,., Cft,,.: .t ,.",,"\1.11 H..'dIJIl 1t.,II ..
l&.au." C....."'.u.... , .... t ., I.'.''''''' .,.. ".
I. There ,. en •••'cn-"' I,•• ...,,~.,..t\i.~ 11111'4,&".*",. (",.i",*".

, ..VI •••/lI,.: ••• co".."U." ._.~ .". CGlIt",U.d "" ..... ,Wlfi •
.... L••• " .........a1,••'~'~I .". 'WDlIlIIU.l ell"'C' ,n 111.11 ....U...
'."'.llI.

2. The•• '11ft •••' ...... , INri' c."".UO" t.' .18 ~".&vl"'L .t•••·
11.1.'" .ItII...t .'loeUIII ..., ."I>...tltUI CI""I' III til. ~....tU"
.t tII.1f I",.."U.

I. 'r"'" 1'.,."..,,, a, ·,. It, bY .'UCPI :'"a_" d.h.itl ....
""1". , .. o.d Ill" .h lA, , :..".t..... ,. "" fUIIIIIUlC aa-•

•. rll.,. 11 •••.,.,.,. "."'''''.11\'0'' .1'":,, Lfh ft••~..."U.! ...~~------~~----:------~---~-----
CIl.tlC' lI\ til•••/1.11.101 ,1', ., tno "", ,a .

J. ft ••• ""... II .....1_ , .. , .." (POIlI Uen •••"".U" ._M 'II••I~'''' "II'''' va,,', or 'lion ....
•• u ......... frO,. • c .,,,.~1\ I.e •• .,O·.hOft e .t c....U.4
~, 11'1••"'1"0' Oj4.'...I"' ' 1-.a,&I'''"I; c I. ,1\ t'UU
j,ftt t ••

e. Ttl 6 ,_••, .1 I "' \11011.111, IAI III •,.MI'., .
1, T"t... " .,. ,"v.lllll"'" '1II"'fo. 10 IA &".11'.'. A"''''•.,.... or

."'.. ~ ... " ..,Ol"lOd tI"eor Ulille Ir .",1\ .r 1.,.1 di..~IY.
(W.l.: TN. 'Of'lll ~ ~'I Clv "' ..... ; .. IU.""'1 t_ til.'10.10'••. A........ " " ."' '''0111:.'' .111••••e "" ,,",d. 1. A......U."Ofl • • , la, ._. 'l•••• ITL. 'CA. or •••• II.~'"
.... 1....11.1.",.) ".l." U...,," (" ._n..1~e••N ....'.I ...d or _.-

I. n. Co_U".n ,.11"''' "'. "cal 10 ........ ,enun••, "" 1.1... I.m.: •
tl•••11 , ..... JI4 •• III II L" III N.I'••'" :.IU, t... ..... " "l'/""1!!'.:Ti-r..:-:n::..=.------------.:.;~ ..."..""'I:~""'!".r.,,~~~t--
tl u-••&.,"''''''1 ., U"tltu(," ..... '" ...orl\·.J II INpt. ":."

<::. ,,"lOA'" .ul.l.......11" .11 IA. M.e. 'r.v.••• IA III. _, .tlll. I •
•"d lilt .....UI.II la III••, ••• , ....... on "10 M.a .llIY. M ....
0.11 .. III .&/I.t.h.

I). n ........, III••"IIC1'''' .".ll •• dill ... n co••nn ...... II
.......U.II.' If '.,..•••111'., !Jill ...... •1 .il """...... till _u
un" " ••11 Ill. p._ I1". de 1/ _ .._N••4 cl.·
U•••• "" 11_....I n .... • 111 ., 111....."d ,,_os ., ca.
•••••~u." •.
t. I",...."." coil •• I.. ~" 11<..."lIe.U'" .,ltell II '~"dP OIl nlo
.1011 ",. C._ " II'" 1\01 " ..IUo" .Il <N...,U••U_ ' .......d
(11 \llI \AI U L....11 ." IU. I. "'111" .r FCC; r... IUM "" or ..
......If ., ,a Iu..". (JI ,II. "'1'''11'11'' U I~..WI•• '..u, ~.
.. lINIICt \. til. n10 __.. elf -,I. III. 'CC f Il_~.r••Ild dl. nl·
"" ••,. ot II...",Il••u" or .e1ur I IlI.LIIi lA. IU...." 1llII
11<. " .... "."'Ift'1\ ..I ...... I Jl .11 1I1IlC lit. rel_ "'.
...lIe."u ,., "N. '''UC' ''''e. "Ito .1 nu All, .UG reI ..
..... .,U\ 110 I , ItllO Ulia ..'ltrou 11 "'to,.••I":"::-:"""':~:_:_~~-::'~~":":"~~~~_:_::_~~~~----------
lIOn ,I••nU.' ••• 111 'DII.6In•• Ln I U_ tII.. 10••• U Ill....1....\ (" _&" Ie "lUI.",
t ,_•• 10. "nI. I " ••"Ilea" Of 1_ will "'.... A
.'tor, '" .'1 .IIU....,. U,,011 'I Ill. '''lIlLe. (I) AMeli •• 1~~.If.. .U _ " ••.,.__It or d ..
,. ~ Unlt." .".11110 , ".U/ '1"".'" \1\ 1, ,. u.. It (_ ........ • , ••1 ""'1OI." .
••'1' ' II ./1 11141010".1; ." .11•• , , ,.n" ... , .1 "10 1.11.,.1 •• • • ."Wlt) " ..... til. _ .. e.r , 1A1_0I1 I. _., .
p II,.••" &A .ltIeor. If III••"lle t I •• '.lID.IIIU ; II, ••••
• "" I ••" .tll.Of. It til ••"U , II .11 ,. ..", I.U , .r
., w llc••,· ••" ...... , ItI .... • 1 1111 .."II ,' ' ..c.1 a¥Lt
••• r !\I c. ".. .110 v..,•• lu,... Th••" , .1\1111.100 11<.
....., •• II I., lit••,,1I 1' t.,.". Ill' n .11,
......U•• U•• II u, .11I".rI ., lA' ..,Ue•••• til .411111 1/ or"
-U" ,. 'U'M •• lit. , 1 ", ,'. lOll.' .1Ii, ( III••
",•••-l.d•• ). 10 u ._ 1,. lit 1._ 1\11 ....... 'If'titOOI8t
"'.1 ...elt ..." ....11 IN••

Q. ".1'''.' AMO '11.11 TMUI C09ll1l 0' nIlS '01111 AIID ALL
IXHIIITS WfTl4 '.DUAL COIiUIUHICA TIOI'lI COMMIIS.ON,
14,"INGTOM. O. C. 2OJS4.

M. II Iua. Al.L NIICUSAAY IN,,;,.,..Tl0N II 'UItNI'"IIO AHO
AL.I. 'AUGII •..,HI .Ut 'ULLY ANIWIUD. I' AH" 'OnION' C
nu ,,"'I.ICAT10'UU NOT "P'LIC.uI.IL.,PIC""ALI..T SO
STATI. O"ICTlvl O. INCO."l..IlT( "''''"ICAT10N' ... ., II
U1\IIIN.D WiTHOUT CONtrOIIATION.

FCC '0(TT'l J 1 0
j",r'IQ 1 98 7



I J. AaU. II 11Il1", M.. •n'I_..t ••-u.e .IA••
~.. " lat_....1 ......_ ....~.I...., ,....,.

II. h .. eM ..".... .,... ,) Yn sea •• ~
I ' 1 .,. IIU.I.. -
......, llelMWlI I' '
U la I. "It." II 1.1a£1 If.. N/a. • "-U .u"•
... Ule-U\t • '--1.11' w._ La 1._.•t~• • , _ •
..... • u UlI Il.It II 1II •
..... ~ 1Aa. II Itt e""-'I _ • ---u••
a••_1 .t ...., , , ...... "U"".

II. 1ft Ita. 1.11 Inl•. 111 .11 e sa 1 1l.1• • i ... .. • tt" tftUllf _. thlll la I 1.1........... • 1 N,. .
U••. U.. U1U,." _'I .. It I, ..... • t .._. II It... Il.W II ••U II •••_ .........~..l 1.

DlTUltT MILD TOTA&. IlCAUt O\1TtT~IHG
)lAIII "!CD IltlDINer 0'

~ITI••","lP
..,_ T....,., .. AR., ,"_.'tt rl A COIPOIATIOJf

.TOCXHOt.OIIl, ,AIlT)! ••. IT\:.
(CITY Al'fD ITA n ON l. Y)

A..I..... ..A..~... ..1_ TPult" AIt.. ,.,...., ........ " e.- " .. A..~. It A.I4....1

S E E E X H Z B ~ T 2

II. 1I 1."1 .NAItI .," ,.,"". 11\ Ull , ..!......_ It ,,,..."U...,IAU ."U.",... _" _.......IUAt .......
,., .IILI"" (.' ~ ... , ..It) Linda R. BocClU, Esq.

Baker Or Hostetler
1050 9:lme¢£l1t Ayenue, N.W. Suite 1100, Washinqtpnc D.C. 20036

'ft....1"", (II Inn.'....'

Th. 'PP1Lc.ft\. vaiv•• any al.lft to ~. u•• of .ny parcicular lreqv.ney or 01 IA••l.ctra-a,n.tlc apect~ ••
•qaLn.t tn. r.qul.tory power at the Unitld 8t.ce. b.eavi. 01 the p"Ylo~ u" of the ..... wh.th.r by lie.n••
~r o~.rwi••• ana r.qu•• t :on••nc co ••• iqnmtnt of \hi. 11c.n•• or tranll.r 01 contzol o.ar the 110.nl••
~orpor.\Lon 1n .ccord.ftc. wi\h thi. applio.tlon. '.aa .a~Oft In. 01 thl eClftunlclclon. Act ot It'.l. the
applic.nc. r.pr•••nt th.c ehl. applic.t1on i. not 111.4 for tal pvrpo•• 01 i.,.41n,. obat~otlnf' or 4.laylnq
dat.rmination on afty o\h.r IppliCltlon with whl;h l' ..y be in oon1110t. All th. Itat~nc. ma4. ln \hl.
applloaelon .n4 .ttach.d ••hiblt. ar. oon.14.,.4 ••t.rial rlpr•••n~tLon•• Ind III the .-h1blt••~ a ..clrill
part hareof .n4 ar. incorpora\.d h.r.ln •• 1t I.t Out 1n lull ln 'hil .pp11cltloft. !he .,pllcant•• or efta
~nd.r'iqn.d on tn••pplic.nt.' bahalf, .Clt. thlt tftey .nda.vored to .upply full Ind corr.et intors.tioft •• ~o
al~ matt.r. whLoh are relevant co thi••pplication an4 th.t ch.t have 40n••0 •• ~ .11 -.tt.r••1~in ch.Lr
own know l.d,••

Aatxol~ti~Limited ?an.'".. /-'~~~~
~ "" /flU. General l'artner 0.11 I 2.- /C./jj/

.IL.~'UL. 'US! STATIMINTS ..401 ON nt'S
FOTlil UIIIIUNIS"AlI.. IT IIINI 4/lll) IMP"".
OHMINT. .1 COOl TITL..I •• SECTION 1001.

r""era i part;nerTill.

a,

1 u ..!ly "'" Ill' 1I1t'.'''1I III 11111 ."U••U" .... 11'\I', ....1.... 1811 ......t ...... _..t 1111I' ...1..... MUat. ~ .,. ...... 1ft I..e
1.1111.

flCC NOTICE TO INO'VIOUAU "IQUI".O IY THE 'AIVACY ACT AND THI 'A'IRWO"K RIOUCTION ACT

rill aolleilition of *101111 ,IIfOrlNllon ~\oI1tUd III tllil 101»1,",1011 'I ....tllorIUG h t'" ~"''''\oII'\'1I1101ll.4.01 of 1~. II .m'IICS1d.
T"e Clrl "GINI DurpOMlIl for WIlle" ll~a lI'IformlllQl'l wilt be ulld II to GeI"""I'I' If ttl' llelllfit rlQ",lttIa il conliU~t ...It/l tt'l. owelia ,l'IlIrl...
rl'lt nlff, conllH,II, ""iouII\, of lnornty•••ccownt,ntl. Inli""", Ilia ~Ile:ttlon '.II",nl'l. WIll u" till 'nlorlTIItlan to ewtwmln. wt'llt"" I'"
'Dltlloetlon ''''auld be ,rlntld. _iN. C11''''IUld. Of C1t1!t"ltICI for 11••1ft••
If .11 tilt illforlTWtlOrl reQ"tnlG I. riOt Ofowlded, til. '1M'lIcatlon ml., be ,.t",rntG ...It"out tction havln, Mtll lIun WDOII it or iu llrOcaNil'l1 ""IV b&
o.IIV.d willi•• "<lwttt II ~CSf to orovlda tPlt m',,'"' illfOffl\ltiol'l. Your '.001I11 II rlQ",lr'ClIO OWII'! lPl" .utPlorltV.
• CCQld,l'IlIly. -rv ,HOI"l I/lould balNClI to lI'OW'C11ll1l'1lC1"ry Il'lfOl"'ltion,

T)oI( 'Ojll!GOINO NOTtCllS JIlEOUIAEO IV TIo4I ''''IV.CY ACT OF 't". '.L.. 13"". OICEMIEFli 3', ,t". 5 u.S.C. 11112, r,)(:)1. ANO
noee 'A'!~WORI( AeDUcTION ACT OF lite. '.L. M.I", OECEMIEA II, lIte. 64 v.s.e. 21C1.

IIHJa1T !O!1a',&IOIl JI:::..gl.-t2)m.i·....olioiiic(i~o·.:1'f0. MO. , OrrlClAL nTI.I
'OD UHl81f .AI ".'''IID elMo- W1UCHI

, 9 Ri::hard P. ~rez ( 2) General Partner-
2 :4 ~chard P. R.ar.u.=ez :2) General ?a...""'tner

FCC ~orm 318
• "'0 • Q~1



EXHIBIT NO. 1

On September 10, 1985, WHCT Management, Inc., a general

partner of Astroline, transferred 1\ equity interest and 3.8\

voting interest in the partnership to Mr. Hart. This transaction

was reported to the Commission, prior to its consummation, in

Astroline's May 29, 1985 ownership report. Thereafter, on April

7, 1987, Mr. Hart retired as general partner, transferring his

equity and voting interests in the partnership to WHCT;

Astroline's ownership structure, reflecting the absence of Mr.

Hart as g~neral partner, was reported to the Commission by way of

a letter, filed on August 3, 1987.

At the time these two transactions were consummated,

Astroline was under the impression that transactions involving

general partners with insignificant interests did not require

prior Commission consent. Since then, however, it has come to

Astroline's attention that any transaction which involves a

general partner may in fact trigger the need for either a "short

form" or "long form" application, depending upon the significance

of the interest being transferred or assigned. Consequently,

Astroline in an attempt to be fully candid and in a good faith

effort to comply with the Commission's Rules is filing this FCC

Form 316 with the Commission.
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EXHIBIT NO. 2

The current ownership structure of Astroline Communications

Company, Limited Partnership, licensee of WHCT-TV, Hartford,

Connecticut is as follows:*/

partnershlp/ Equity Voting
Name Interest Interest Interest

Richard P. Ramirez
**/

General Partner 21\ 78%
WHCT Management, Inc. General Partner 9% 22%
Astroline Company, Inc. .**/ Limited Partner 58% 0%
Thelma Gibbs Limited Partner 6% 0%
Martha & Robert Rose Limited Partner 6% 0%

*/ On December 6, 1988, Astroline was informed by Commission
personnel that its request for consent to execute E£Q forma
transfer of control had been granted. Pursuant to this
Communication, Astroline consummated its restructuring. The
foregoing reflect that restructuring. Thereafter, Shurberg
Broadcasting of Hartford, Inc., filed a Petition to Deny or
to Defer Action.

**/ WHCT Management, Inc:

Name of Stockholder

Richard Ramirez

***/ l'Astro lne Company, Inc.:

Officer or
Directorship

Director

No. of
Shares

1,000

% of
Shares

100%

Name of Stockholder

Herbert A. Sostek
Fred J. Boling, Jr.

Richard H. Gibbs

Randall L. Gibbs
Estate of
Joel A. Gibbs
William C. Lance

Officer or No. of % of
Directorship Shares Shares

Director 2,000 20%
Director & 2,000 20\
President

Director & 2,000 20\
Treasurer

None 2,000 20\
None 2,000 20\

Clerk None None


